
LAW OFFICES OF
LOUIS E. GlTOMER

LOUIS E. GlTOMER THE ADAMS BUILDING. SUITE 301
LOU_GITOMER@ VERIZON.NET 60° BALTIMORE AVENUE

TOWSON, MARYLAND 21204-4022
, , „,> /) (202)466-6532

-March 14,2008 ^ FAX (4 io> 332-0885

Honorable Anne K. Quinlan RECORDfflONNO. _ ^ ' • ' H1S

Acting Secretary
Surface Transportation Board U.D » t inn —1? 3 k PM
Washington, DC 20423 . HAR * 4 °8 ? ° ""

Dear Acting Secretary Quinlan: SURFACE TRANSPORTATION BOARD

I have enclosed for efiling the document described below, to be recorded pursuant
.to49U.S.C. §11301.

The document is an Assignment and Assumption Agreement, a secondary
document, dated as of December 18,2007. The primary document to which Ihis is
connected is recorded under a new Recordation No. We request that the copy of this
document be .recorded under the suffix "B" of the new Recordation No.

The names and addresses of the parties to the Assignment and Assumption
Agreement are:

Assignor:

General Electric Railcar Service Corporation
161 N.Clark Street
Chicago, IL 60601-3294

Assignee:

GATX Corporation
Four Embarcadero Center
Suite 2200
San Francisco, CA 94111

i

A description of the equipment covered by the Assignment and Assumption
Agreement consists of 200 covered hopper cars numbered GNAX 7042-7099, inclusive,
7107-7199, inclusive, and 7302-7350, inclusive.



Honorable Anne K. Quinlan
March 14,2008
Page 2

A fee of $35.00 is enclosed. Please return one copy to:.

Louis E. Gitomer
600 Baltimore Avenue, Suite 301
Towson,MD21204

A short summary of the document to appear in the index follows: an Assignment
and Assumption Agreement between General Electric Railcar Service Corporation, 161
N. Clark Street, Chicago, IL 60601-3294, and GATX Corporation, Four Embarcadcro
Center, Suite 2200, San Francisco, CA 94111, covering 200 covered hopper cars
numbered GNAX 7042-7099, inclusive, 7107-7199, inclusive, and 7302-7350, inclusive.

Gitciiucr
Enclosures '
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ASSIGNMENT AiVD ASS

This ASSIGNMENT-AND ASSUMPTION AGREEMENT, dated as of December
2007 (this "Agreement"), is between General Electric Railcar Services Corporation, a Delaware
corporation (the "Seller"), and GATX Corporation., a New York corporation (the "Buyer").

RECITALS

WHhREAS, the Buyer and the Seller ha1, c entered into that certain Pwchiuse Agreement,
dated as of Detvnibcr frv, 2W)7 (the "Purchase Agreement"), providing rnrihc purchase of'ihc
Ownership Inlurcsi by r-he Buyer from the Seller, subject lo the terms and conditions set forth
therein; and

WHEREAS, the Purchase Agreement contemplates the execution and delivery of this
Agreement by the Seller and the Buyer.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows.

ACttEEMKNT

1. Definitions. Capitalized terms used herein without definition shall have the
meanings assigned to them in Section 4 of this'Agreement.

2. Assignment. Effective as to each unit of Equipment on Ihe Closing Date, the
Seller sells to the Buyer all of the Seller's rights, title and interest in and to such unit and assigns
to the Buyer all of the Seller's rights and obligations under each of the following as they relate to
each unit:

(a) the Lease; and

(b) solely as it pertains to the Lease, the Master Lease ((a) and (b),
collectively, the "Operative Agreements"; provided that for the avoidance of doubt, inter alia,
none of the following documents referenced in the Lease is an "Operative Agreement" herein:
(a) the Assignment Agreement among the Lessee, the Seller and Trinity Leasing Corporation
dated as of October, 2001, (b) the Agreement between the Lessee and the Seller dated as of
October, 2001 or (c) Rider No. 15 between the Seller and the Lessee or any renewal or
amendment thereto).

Notwithstanding the foregoing, the Seller shall continue to be entitled to the benefit of
any right to indemnification for tax or other matters which arose or may arise from or be related
to any event or circumstance occurring or in existence prior to the Closing Date, as specified in
the Purchase Agreement.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment.
The Huvcr accepts ihc assignment contained in Section 2 hereof and. in respect of the period on
and after the Closing Date, assumes all obligations of the Seller under, and agrees lo be hound 10
Ihc s.imc extern {is the Suiter by ulltlw terms oi', the Operative Agreements. Effective on tmd
after the Closing Da'e, the Buyer shall be deemed lo stand in Ihc place oflhe Seller for nil
purposes under the Operative Agreements and each reference in the Operative Agreements to the
Seller shall be deemed to mean the Huyer The Seller, in respect oflhe period on and after the
Closing Date, i:> released of all obligations of the Seller under the Operative Agreements.

DOCSSFO-12501392.1



4. Definitions. Except as oibci-wi.se sped fioci or <is the context may otherwise
require, the following terms have the meanings set forth below whenever used in this Agreement
(terms defined in the singular to have a correlative meaning when used in the plural and vice
versa).

Bill of Sale: the bill of sale in the form of Exhibit I hereto.

Closing Date: the date of the Bill of Sale.

Equipment: the railcars described in Schedule 1 to this Agreement together with every
part, accessory, component and any equipment installed therein or attached thereto owned by the
Seller on the Closing Date (individually each railcar is referred to as a "unit" or "unit of
Equipment").

Lease: Rider No. 25 dated October 4,2001 between the Seller and the Lessee (as
amended by that certain Amendment dated as of November 1,2007 between the Seller and the
Lessee), which incorporates the terms of the Master Lease.

Lessee: Holcim (US) Inc. formerly known as Holnam Incorporated.

Master Lease: that certain Car Leasing Agreement 3692-1, sometimes also known as
Car Leasing Agreement 3712-83, dated as of March 1,1986 between the Seller and the Lessee,
as successor in interest to Ideal Basic Industries, Inc., as amended by that certain Amendment
No. 1 dated April 5,1994 between the Seller and the Lessee.

Ownership Interest: the Seller's rights, title and interest in and to the Equipment and
the Seller's rights and obligations under the Operative Agreements.

5. Amcndnu-.rils. No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

.6. Notices. All'notices, requests or other communications'to or upon any party
hereto in connection herewith shall be given in the manner prescribed by Section 9.5 of the
Purchase Agreement.

7. Headings, The section headings used.in this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

8. Couiitcnmj is. This Agreement may be executed in separate counterparts, each
of which when so u.xmmxJ shall be deemed to be an original and all of which taken together
shall constitute one and the same'agreement.

9. (JoviTiiliig Law This Agreement shall be governed by, and construed and
, enforced in accordiincc with, rtic internal substantive laws of the State of Illinois, without giving

effect to its conflict of law rules.

10. Entire Agreement. This Agreement, the Purchase Agreement, and the Bill of
Sale (together with their exhibits and schedules) represent the entire agreement of the parties
with respect to the sale and assignment of the Ownership Interest and supersede and cancel any
prior oral or written agreement, letter of intent or understanding with respect to such subject
matter.

\

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

Name: Mark A. Stefani
Title: Vice President

,GATX CORPORATION

By._
Name:
Title: '

(Assignment and Assumption Agreement)
DOCSSrO-12501292 I



IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

By:.
Name: Mark A. Stefani
Title: Vice President

GATX CORPORATION

Title: Senior Vice President, Portfolio Management:

(Assignment and Assumption Agreement)
DOCSSFO-12501392 1



State of Illinois S
} . / '

County of Cook J • • -

On this,- the day of DecemberJIOO?, before me, a-Notary.Public in and for said
Coiiniy and State-pgrsonally appeared ffmAe.^ Or-cgAM a

I/. i~ of General Electric/Railcar Services Corporation, who acknowledged
liimsels ti> nc a duly authorized officer of General Electric Railcar Services Corporation, and that,
as such officer, being authorized to do so, he executed the foregoing instrument for the purposes
therein contained,

IN WITNESS WHEREOF, I have hereunto set my hand and official sea] on the date
above mentioned. • _.--, • ,*••?

r OFFICIAL SEAL
JEANNE A NELSON

;. STATE OF ILLINOIS

• / Notary Public
'

Jpmmission
Residing in:

(Assignment and Assumption Agreement)
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STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

On December 14, 2007 before me, Nicholette Maris, Notary Public, personally
appeared Curt F. Glenn, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity, and that by
his signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

Witness my hand and official seal.

Commlulon # 1740228
Notary Public • California a

Ian Franelico County *I
Notary Public

My Commission expires: May 17,2011



EXHIBIT I
TO ASSIGNMENT AND ASSUMPTION AGREEMENT

FORM OF BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, General Electric Railcar Services Corporation ("Seller"), does hereby sell,
transfer and assign to GATX Corporation ("Buyer"),.all of Seller's rights, title and interest in and
to the equipment described in Schedule 1 hereto, subject to the terms and conditions of the
Purchase Agreement, dated as of December , 2007, between Seller and Buyer, and the
Assignment and Assumption Agreement, dated December , 2007, between Seller'and Buyer.

General Electric Railcar Services Corporation

By:.
Name:.,
Title^
Date:

DOCSSFO-12501M2.1



Schedule 1
'to Assignment and Assumption Agreement
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34'

Holcim (US) Inc.

Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc. .
Holcim (US) Inc. '
Holcim (US) inc.
Holcim (US) Inc.

~ Holcim "(US) Iric" "
Holcim (US) inc.
Holcim (US) Inc.
Holdm (US) Inc. ^

iHolcim (US) Inc.
Holdm (US) inc.
Holcim (US) Inc.
Holcim (US) Inc
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.

' HSdmlusnna "
Holcim (US) Inc.
Holcim (US)Tnc.

I" Holcim (US) Inc.
Holcim (US) Inc.

r Rorclm (US) inc. ~"

ONAX
GNAX
GNAX
GNAX
ONAX
ONAX
GNAX
GNAX
GNAX

""GNAX"
GNAX
ONAX
GNAX

" GNAX
GNAX
GNAX
GNAX
GNAX
GNAX
GNAX
GNAX
GNAX i
ONAX
GNAX-
GNAX

. GNAX
GNAX
GNAX

" GNAX
GNAX
GNAX
GNAX
UNAX
C5NAX

7042 •
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7044

704S

«46 ,
7017 '
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7049 ]

~"'im \
7051 i
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7062 >

7063 j
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7069 •

"7076" '

7071 •

7072 !
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7074

7075 '
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Hoicim(USyinc".'
Ho)£im_(US} Inc.
'Hoicim"(US)1nc.~

f'Hoicini'(US')lnc"
HollcfmUS) Iric

Hoiclm"(USVlnc7

CMAJf" •'
'GNAX"
'GNAX"
GNAX'
GNAX"
G'NAX'
GNAX"

Hoiclm"(DsyTnc.
Hoj'cjm'jUSJ'in'cT .
Ho[cjm'(USrrnc.''j_

43
"44"
45 | Holdm (US) Inc. [
46 : Ho7dm'(US)lnc/j
~«jf" j HnlrfnWTKTrnr '

Holcim (USJ Inc.' ,
' ''Ho!clm(US)lnc, J~
| Holcim (USJlna '"
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Hoi dim (US) Inc.
"".HoTclm""(0"S)inc,""

Holdm (US) Inc.

Holdm (US) Inc.

Holclm (US) Inc.
r HoldmfuS) Inc.

Holdm (US) Inc.

Holdm (US) Inc.
Holdm (US) Inc.

Holdm (US) Inc.
Holdm (US) Inc.

Holdm (US) Inc.

Holdm (US) Inc.

Holdm (US) Inc.
Holdm (US) Inc.

Holcim (US) Inc.

Holdm (US) Inc.

Holdm (US) Inc.

CiNAX

ON'AX
ONAX

GNAX

GNAX

""GNAX""
GNAX

GNAX

""GNAJT"
""GNAX""
""GNAX""

GNAX
GNAX

GNAX '
GNAX

GNAX

GNAX

GNAX
Holdm (US) Inc. GNAX

lHoTclm'(US)inc. T"GNA~X "
Holclm (US) Inc.

Holclm (US) Inc.
Holclm (US) Inc.

Holclm (US) inc.

Holcim (US) Inc.
Holdm (US) Inc

'Holdm (US) Inc.
Holclm (US) Inc.

Holclm (US) Inc.

Holclm (US) Inc.
Holclm (US) Inc.
Holdm (US) Inc.

'TtoicSn (USTinc'."
Holc'm(US)lnc.

Holdm (US) Inc.

Holcim (US) Inc.
Holclm (US) Inc.

Holdm (US) Inc.
Holclm (US) Inc.

Holdm (US) Inc.

Holdm (US) Inc.

fHoidm (US) inc.
Holdm (US)tnc

Holclm (US) Inc.

" Hoicim (USJlnoT'"
.Holcim (US) inc.
Holclm (US) Inc.

Holdm (US) Inc.

GNAX
r GNAX

GNAX

"GNAX ~
GNAX

GNAX

GNAX

GNAX
' 'GNAX
~~"G"NAX'

GNAX"""
ONAX

'""ONAX"
GNAX

GNAX

'GNAX
""GNAX "

GNAX

GNAX

GNAX

GNAX

GNAX

"""ONAX "
GNAX

" GNAX"
ON'AX
GNAX
GNAX

f Holdm (US) Inc. i GNAX

" Holdm (UsTiiic! " !" ' GNAX"
Holcim (US) Inc. 1 GNAX

Holclm (US) Inc.

MM Holclrr.(US)lnc.

GNAX

" 'GNAX
GNAX""

" GNAX"

7092

"7094"'
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Tri&i" '

" 'ittii '
7098

7099
""7107""

"7l08 1

"Trio""1
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'7112'"
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7114

7115

Tire" ~
_7ii7' ;

7H9 ;

7 120""''
7121

" 7122' j

7123 ,'

7124 "I

7125 !

7'l26
7127 .

"7128 |

" 7129 ",

7130 ',

'""visT".
7132 .

7133 "
" 7134

7135

~713T '

7137

7138

7139 '.

7140

"7141 ;
-7142":

' 7143 '
.7144

•7145' :
7146 '

" 7] 47 ;
7148 '.

~Tl49
7150 .

"71S1 '

"*7152""-
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"Hf-
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"148"

Holcim (US) Inc.

Holcim (US) Inc.

HolcTm (US)7nc. i

Holcim (US) Inc.

Holcim (US) Inc.

HoWm'(US)TncL '
Holcim (US) Inc.

Holcim (US) Inc.
Holdm(US)lnc.

Holcim (US) Inc.

Holcim (US) Inc.

• Holcim (US) Inc.

•Holcim (US) Inc.

Holcim (US) Inc.
"ffdlcfm(U"S)"in~<r

Holcim (US) Inc.

' Hd3rri~(US)inc"."
Holcim (US) Inc.

"HoicimTusYlnc."'

~Hoiclm"(US) Inc.
Holcim (US) Inc.

Holcim (US) Inc.

Holcim (US) Inc.

pHotaim (US") Inc.

Holcim (US) Inc.
Holcim (US) inc.

Holcim (US) Inc.
Holcim (US) Inc.

Holcim (US) Inc.

"Hbloim.(US)liia
Holcim (US) Inc.

Holcim (US) Inc.
Holcim (US) inc.

HoldmtliS) Inc.

Holdm(US)lnc.
Holcim (US) Inc.

"Holdm (USflnc.

~H'oiclm"(lJSJ'lnft'"
Holcim (US) Inc.

Tl53fn (US) Inc.
HT>taiii [US)lncT

HoJdiTiiUJfj'liic.

"HoiclmlUSJTncr"
149 j Holcim (US) Inc.

150

151
1S2

153.

." 154"

f fss"
; 1S6

157

158 >

I "159

r""iaj—

Holcim (US) Inc.

Holcim (US) Inc.
Holcim (US) inc.

Holcim (US) Inc.
"Holcim (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.
HoTcim (US) Inc.

Holcim (US) Inc. •
r Holcim (US} Inc.

Holcim (US) Inc.

ON AX
GNAX
ONAX

GNAX
" ONAX '

GNAX

"" GNAX "

~""ONAX"

GNAX j

ONAX" •
GNAX

GNAX

" GNAX" "
"'GNAX
""GNAX

GNAX
'GNAX "

GNAX
""ONAX ~
" "GNAX "'

GNAX

GNAX

GNAX

GNAX

GNAX

GNAX 1

"""GNAX
GNAX

GNAX

"~«3NAX '.

GNAX
GNAX

GNAX
GNAX

GNAX

"~GNAX"~
"GNAX
GNAX" '"
GNAX
HNA'X
GN'AX
LiNAX""

"GNAX"
ONAX
GNAX

GNAX
fiNAX

, 7154

7155

7T56"

7157

'7158

'7TS9'";
_L -i i i- -

7160 •

""7161""

7162"

7163

7164

7165 ;

"7166"";

~~i[ffl" ';
~ '7l6g"~i

7169 !

"7170 ~i

7111 J
"Tn'i'"
"Tl73~

7174

7175

7176 '

7177'

"7178

7179 '

7l80 'i
"7181""]

7182 ;

"7183""'
7184 ;

• 7185 "j

7186

7187"

7188 i

™7T89~

""7190 1

" 719T""
7192

7193 "

7194 !

"7f95"l
'"7l96 '•

7197

7198 ;

"™7i99""
7302

CNAX < 7303

'GNAX ! 7304" '
GNAX

ONAX- ^
""GNAX~

" GNAX "

GNAX
ONAX

7305
"7306

"*"-."]
7308

" 7309" ]
~ 7310 ~
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f" t«i " :
l«

~Ho7ilisi'iUS") InV: '
'holcim (US) Inc

fail HdtanHUS) inc
\ Ifrl HoieirTi (US ) tac

165

( "66"
i 167
j 168
i 169

170

; 171
I 172"

""Trr"
! 174 '

i "5

' 176
: 177

178
• _._

ISO
; Ts'i
! 182
: Tn '
• 184

185
1 "186™
; 187
i 188
i I89~
' 190

191
i 192
!~~193
' 194
""195 1

196"-
T-I7 '

j - R T
j is"
f 'isa "

Holdm (US) Inc.
Hoidm (US) inc.
Holdm (US) Inc.
Holcitn (US) Inc.
Holcim (US) Inc.

TusdmTuS)]nc"~
Holcim (US) Inc.
Holdm (US) Inc
'Holcim (USyihc""
Holdm (US).lnc.
Holcim (US) Inc.
Holcim (US) Inc.
HoTclm (US) Inc
FToTdm (US) inc.

"holdm (USyTnc.
Hoidm (US) Inc.
Holcim (US) Inc.
Holdm (US) Inc.

.Hoidm (US) Inc,
Holdm (US) Inc.

"Holdm'(DS)"inc." "
Holcim (US) Inc.
HoStim (US) inc.
Holdm (US) Inc.
Holdm (US) Inc.
Holcim (US) Inc.
Holcim (US) Inc.'
Holcim (iiS) Inc.
Holcim (US) Inc.

GNAX j

GNAX
GNAX •
GNAX

""GNAX
GNAX •
GNAX

7311 i
~~73i'2"f

7313 ~"
7314

-7315 i
- 7316 '

7317 :
GNAX | 7318 ;
GNAX > 7319 ;
GNAX"
GNAX 1
GNAX

~~GNAX" "
GNAX i
GNAX

"™<3NAX ""
GNAX
GNAX

" C1NAX
GNAX
GNAX
GNAX

"GNAX"
CNAX
GNAX
GNAX
GNAX
GNAX
ONAX

"GNAX "
GNAX •
ONAX

| GNAX

Holdm (US) Inci | GMAX
"Holcim (US') IniT"
Holcim (US) Inc.

"HoTdm"(US)lncV
Holcim (US) Inc.
HolclmltUSJInc.

"HoldmTusrinc."'

I GNAX
GNAX
GNAX

" "GNAX"
GNAX

'"GNAX"'

7320 i
7321 ]
-7322 ,

" 7323™'!
7324 i

"7325"!
7326 |
7327
7328 J
7329 "[
7330 ;
7331 '
7332 ,

"'7333'" i
7334
7335 •
7336 }
7337 !

" ras" i
7339 !

" "fiio'"1

7341

7342 '

7343 !

7344 i

"7345""

•7346

7347

~7™348"

""7349"

"TJSO"'
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